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PROBLEMS  IN  CORPORATE  FINANCE 


COURSE  OUTLINE 


19  73 


CLASS  i  Introduction 


2: 10  to  4:00  P.M 
We  d  ne  s  day 
o  r 

3:10  to  5:00  P.M 
Thurs day 


Jan.  3  or  4 


Jan .  10  or  11 


A  general  outline  of  the  course  followed 
by  a  general  discussion  of  the  various 
types  of  securities  which  may  be  issued 
by  a  corporation  and  the  use  of  such 
securities  in  various  corporate  financing 
plans . 

CLASS  2  Share  Cap i tal 

An  analysis  of  the  nature  and  use  of 
common  and  preference  share  issues  as  a  form 
of  corporate  financing,  including  the  at¬ 
tributes  and  optional  conditions  of  pre¬ 
ference  shares,  the  corporate  action  required 
to  issue  shares,  share  purchase  agreements,  and 
a  consideration  of  applicable  provisions  of 
the  Income  Tax  Act  relating  to  common  and 
preference  shares. 

3  and  4  Debt  Financing  Jan. 

A  consideration  of  borrowing  powers  of  cor¬ 
porations;  bank  credit  arrangements,  including 
bank  credit  agreements,  assignment  of  accounts 
receivable  to  banks  and  Bank  Act  security  and 
other  forms  of  security  given  to  banks;  in¬ 
dividual  and  inter-corporate  guarantees;  discussion 
of  role  of  Industrial  Development  Bank,  Canada 
Development  Corporation,  Ontario  Development  Corp¬ 
orations,  and  other  governmental  lending  institutions; 
unsecured  debt,  including  the  nature  of  and  rights 
of  a  holder  of  such  debt,  an  examination  of  the 


17  and  24 
o  r 

1 8  and  25 


type  of  covenants  contained  in  the  purchase 


agreement,  or  trust  deed  such  as  neg¬ 


ative  pledge  covenants  and  other  res¬ 
trictions  on  corporate  borrowing;  inter¬ 
corporate  guarantees  and  convertibility 
features  of  unsecured  debt  financings; 
the  floating  charge  and  the  usual  form 
of  debenture  relating  thereto; 
applicable  legislation  governing  trust 
deeds  ,  provisions  of  the  trust  deed  re¬ 
lating  to  restrictive  covenants,  sub¬ 
ordination  of  junior  debt,  priorities, 
redemption,  purchase,  and  sinking  fund; 
the  nature  of  first  mortgage  bond  fin¬ 
ancings  together  with  an  examination 
of  the  salient  features  of  such  fin¬ 
ancings  including  required  corporate 
action,  the  fixed  charge  on  corporate 
assets,  serial  bonds,  and  bondholders’ 
meetings . 

CLASS  5  Hybrid  Securities 

A  consideration  of  those  types  of  sec¬ 
urities  which  have  both  debt  and  equity 
attributes:  convertible  debentures, 

convertible  preferred  stock,  income 
debentures,  rights  and  warrants  and  op¬ 
tions  to  purchase  shares,  including  an 
examination  of  anti-dilution  provisions 
in  the  instruments  creating  such  securities. 

CLASSES  6,  7  Some  Private  or  Closely- Held  Corporation 

and  8  P  robl ems 

A  study  of  some  of  the  basic  questions 
relating  to  the  formation  of  a  private 
or  closely-held  corporation  including 
problems  concerning  valuation  of  a  business 
enterprise,  the  purchase  by  the  corpor- 


C 


Jan .  31  or  F  eb .  1 


Feb .  7  , 

14 

or 

and 

21 

8  , 

15 

and 

22 

ation  of  its  initial  assets  and  applicable 
tax  considerations,  preparation  oi  the 
incorporating  instruments  and  other 
relevant  documents;  and  an  analysis  of 
control  techniques  used  in  dealing  with 
corporate  control,  including  restrictions 
on  the  transfer  of  shares,  cumulative 
voting,  trust  agreements  shareholders' 
agreements,  buy-sell  arrangements,  dead¬ 
lock-breaking  provisions  and  special 
charter  provisions. 


LASSES  9  and  10 


ASSES  11  and  12 


Financing  the  Corporation  —  Non-Public  Mar. 

Of  ferings 

An  investigation  and  study  of  the  methods 
of  raising  capital  from  private  sources  — 
both  government  agencies  and  private  in¬ 
stitutions,  including  banks  and  corporate 
investing  institutions;  a  study  of  the 
Securities  Act  of  Ontario  provisions 
affecting  the  private  placement  of  cor¬ 
porate  securities;  a  study  of  the  documents 
commonly  used  in  these  types  of  financings 
such  as  the  corporate  bank  resolution, 
bank  credit  agreement,  debenture  purchase 
agreement,  fiscal  agency  agreement,  infor¬ 
mation  memorandum  in  a  private  placement, 

Forms  9  and  H under  the  Securities  Act  of 

Ontario  dealing  with  exempt  purchasers 

and  private  placement  reports,  respectively. 

F  i  n  a  n  c  i  n.  g _ t  h  e  C  o  r  n  o  r  a  1  i  o  r.  --  Public  Offerings  a 

A  general  study  of  the  roles  of  the  under¬ 
writer,  lawyer  and  auditor  in  the  offering  of 
securities  to  the  public;  a  brief  consider¬ 
ation  of  the  provisions  of  the  Securities  Act 


7  and  14 
or 

8  a nd  15 


■„  21  and  28 
o  r 

22  and  29 


of  Ontario  relating  to  the  registration  and 


4. 


filing  of  prospectuses;  a  study  of  the 
underwriting  agreement  and  other  agree¬ 
ments  related  to  the  financing;  corporate 
action  required  in  connection  with  the 
public  issue  of  securities;  the  functions 
of  the  transfer  agent  and  registrar  of 
corporate  shares;  the  filing  of  documents 
and  otherwise  complying  with  the  require¬ 
ments  of  other  provincial  securities  com¬ 
missions;  and  documents  exchanged  on  closing 
a  public  financing, 

CLASSES  13,  14  Corporate  Reorganizations  and  Combinations  Apr,  4;  11 

and  1  5 

A  study  of  reorganizations  of  the  corpor-  or 

5 ,  12 

ation  involving  an  increase,  decrease  or 
reclassification  of  share  capital,  limit¬ 
ations  imposed  thereon  by  legislation  and 
security  instruments  and  also  a  study  of 
compromises  and  arrangements;  a  consideration 
of  the  various  procedures  to  effect  corpor¬ 
ate  combinations  including  take-over  bids, 
sale  of  assets,  sale  of  shares,  merger  or 
amalgamation,  and  an  examination  of  the 
relevant  provisions  of  the  Business  Corporations 
Act  ,  Securities  Act  of  Ontario  and 

the  Income  Tax  Act  relating  to  such  combin¬ 
ations  and  the  required  corporate  action  with 


and 
1  8 


and 

19 


respect  to  such  combi nat i o n s , 
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T  STANDARD  CORPORATION  LAW  TEXTS 
AND  CASEBOOKS  -  I  AN/; DA  L  U.  K. 

S  tud  1  os  inf!  -  n  a(Uon_  C  ompa  n  y  J  p  w  ,  edited  by  Jacob  S .  Z  i  e  go  1 , 

Du t terwcrt hs ,  Toronto,  1907, 

Casebook  on  Company  Law,  by  R.S.  Sim,  Dutterworths,  London, 

1  96  5, 

Fraser  &.  Stcaurt  ,  Coinpr.ny  Lav;  of  Canada,  5th  ed,  1962  ,  by 
Stewart  and  Palmer,  Fraser  fk  Stewart,  Handbook  on  Canadian 
Com,  >  any  Law,  5  th  e«<  .  I960,  We'gonas  t ,  Canad  lo.r*  Company  Law 

1st  ed,  1931,  Case-Lack  on  Canadian  Company  l.av;  by  La  T1>'lo 
and  Palmer,  Gowvi  Mou<  rn  "’ompar.y  Law,  2nd  o  d  .  1969 

Lavine,  The  Business  Corporations  Act.  1970  An  Analysis  (1971). 

Acquisitions  and  Mergers  in  Canada.  Morin  &  Chippindale  (1969). 

II  CORPORATION  LAW  TEXTS  &  CASEBOOKS 

-  U.  S .  A  . 

Cases  and  Mater *  a  Is  o  r i  _  Co  r  po ra t Ions  by  Cary,  4th 
eel „  The  Foundation  Press,  Brooklyn  1969. 

Cases  ai  if)  Materials  o  n  t.  h  o Law  of  B  usiness  O  rgan  i  sat  ion 

(  Ccr  j>o  ro  t  i  on  s  )  .  by  A.  A,  Borle  and  W.C.  Warren,  The  Founda¬ 
tion  Pi- ess,  Brooklyn,  1948. 

Cases  and  Materials _ on  Corporal  i  ons  by  Lattin  and  Jennings 

3rd  edition,  Callaghan  and  Company,  Chicago,  1959, 

Comments,  Cases  and  Materials  on  Corporations  and  Partnerships 
by  Cowards,  Dennis  8,  Co,  Inc.,  Buffalo,  1958,  58  -13591 

Statute*:  Cases  and  Materials  on  the  Law  of  Corporations  by 
Stevens  and  Henn,  West  Publishing  Company,  St,  Paul,  1965, 

6  5  -5  92  ; 

Cases  and  Materials  on  Corporations  by  Frey,  Morris  and 
Chowper  ,  Little  Brown  and  Company,  Boston,  1966  0 

Dallantlr.e  on  Corporations,  by  K.W.  Bal  lan  tine,  Callaghan 
and  Co.,  Chicago,  3rd  ed.  1959. 

Handbook  on  the  Law  of  Corporations  by  Harry  G,  Henn,  West 
Publishing  Company,  St,  Paul,  1961, 

Law  of  Corporations  by  N.D,  Lattin,  The  Foundation  Press, 
Brooklyn,  1959;  Hand  Book  on  the  Law  of  Private  Corpora¬ 
tions  .  2nd  edition  by  R.S.  Stevens,  West  Publishing  Company, 
St,  Paul,  1949;  and  Corporations  Law  and  Practice  by 
G.D,  Hornstein,  West  Publishing  Com  any,  St.  Paul,  1959, 
two  vo 1 ume 3 , 


III  CASES  AND  MATERIALS  ON  CORPORATION 
FINANCE  -  U.  S,  A. 

Materials  on  the  Planning  of  Corporate  Transactions  by  David 
Re  Hervdtz,  the  Foundation  Press,  Brooklyn  1966„  66-7554 

Comment  s  ,  Cases  and  Materials  on  Corporation  Finance  by 
Hugh  L.  Sowards,  Dennis  &  Company  Inc, ,  Buffalo,  1950, 

5  0  •  47  0  1 

The  Small  Business _ Financing  Library  by  Grim,  Knauss,  &. 

Goedwia,  Institute  oi  Continuing  Legal  Education,  Ann 
Arbour,  Michigan,  1966, 
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IV  CORPORATION  FINANCE  -  BUSINESS 
SCHOOL  TEXTS 

Financial _ Pol  icy _ of  Corporations  by  A.S.  Dewing,  4th  edi¬ 

tion,  The  Ronald  Press  Company,  New  York,  1946,  two 
volumes  . 

Finance _ and _ Bus iness _ Administration  in  Canada  by  C.C.  Potter, 

P r e n t i c e -H a  1 1  of  Canada  Ltd.  ,  Scarborough,  1966. 

Modern  Corporation  Finance  by  Husband  and  Dockeray,  5th 
edition,  R.D.  Irwin,  Homewood,  Illinois,  1962. 

Corporate  Financial _ Policy  by  Guthman  and  Dougall,  4th 

edition,  Pr e n t i c e -H a  1 1 ,  Eng  1 e woo d -C 1 i f f s  ,  New  Jersey,  1962. 

Corporate  Finance,  by  Donaldson,  Elvin  Frank,  and  Pfahl,  2nd 
edition,  The  Ronald  Press,  New  York,  1963.  63-13746 


V  THEORETICAL  WORKS  AND  ESSAYS 
-  UNITED  STATES 

The  Corporation  in  Modern  Society  edited  by  Edward  S.  Mason, 
Harvard  University  Press,  Cambridge,  (1960). 

Business  Financing.  The  American  Bar  Association,  Section 
on  Corporation  Banking  and  Business  Law,  AD  Press  Ltd. , 

New  York,  1963. 

Corporat ions  , _ Selected  Essays,  reprinted  from  the  Harvard 

Law  Review,  Harvard  Law  Review  Association,  Cambridge, 

19  65. 

The  Modern  Corporation  and  Private _ Property  by  Berle  and  Means, 

The  MacMillian  Company,  New  York,  1932. 

S  t  u  d i e  s _ in  the  Law  of  Corporation  Finance,  by  Berle,  Callaghan 

&.  Company,  Chicago,  19  28. 

VI  SPECIALIZED  WORKS  &  SERVICES 

Ontario  Corporation  Manual,  Cudney  &,  Kingston,  loose  leaf  on 
reserve  . 

Canada  Corporation  Manual,  loose  leaf,  on  reserve. 

CCH  Company  Law  Reporter,  loose  leaf,  on  reserve. 

CCH  Federal  Securities  Law  Reporter  (U.S.),  loose  leaf,  on 
reserve . 

CCH  Blue  Sky  Securities  Law  Reporter,  (U.S.  State),  loose 
leaf,  on  reserve. 

CCH  Canadian  Securities  Law  Reporter,  loose  leaf,  on  reserve. 

Ontario  Securities  Commission  Monthly  Bulletin,  on  reserve 
from  Jan.,  1967  forward. 

Ontario  Securities  Commission  Weekly  Summary,  on  reserve 
from  Jan. ,  1969  forward. 

Upper  Canada  Law  Society  Lectures,  1968,  Developments  in 
Company  Law,  on  reserve. 


Louis  Loss,  Securities  Regulation,  3  vols.  (2nd  ed.)  on  reserve. 
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Loss  &  Cowett,  Blue  Sky  Law  (reserve). 

Porter  Royal  Commission  on  Banking  and  Finance,  on  reserve. 

The  Toronto  Stock  Exchange,  By-laws  and  Regulations  (on 
reserve) . 

The  New  York  Stock  Exchange,  Company  Manual  (on  reserve). 

The  Corporate  Director  and  the  Investing  Public  -  New  York 
Stock  Exchange  (1965). 

Model  Business  Corporation  Act  Annotated,  a  research  project 
of  the  American  Bar  Foundation,  West  Publishing  Company, 
St.  Paul,  1960,  3  volumes. 

Modern _ Corporation  Law  by  H.  L.  Oleck,  Howard  Leaver,  Bobbs, 

Merrill,  New  York,  1960,  6  volumes.  60-50833 

Take-overs  and  Amalgamations,  by  M.  Weinberg,  Sweet  and  Max¬ 
well,  London,  1963. 

Proxy  Contests  for _ Corporate  Control  by  Aranow  and  Einhorn, 

Columbia  University  Press,  New  York,  1957. 

The  Silent  Partn ers:  Institutional _ Investors  and  Corporate 

Control  by  Baum  and  Stiles,  Syracuse  University  Press, 
Syracuse,  New  York,  1965. 

Close  Corporations:  Law  and  Practice  by  F.  H.  O'Neal, 

Callaghan  and  Company,  Chicago,  1958,  2  volumes. 


VII  PARTICULAR  ARTICLES 

Baillie,  J.  "Corporation  Finance"  in  Upper  Canada  Law  Society 
Lectures,  1968,  Developments  in  Company  Law  (on  reserve). 

Ground,  J.D.  "Capital  Structure"  from  "Corporate  Names  & 

Capital  Structure"  in  Upper  Canada  Law  Society  Lectures, 
1968,  Developments  in  Company  Law  (on  reserve). 

Fortune  Magazine,  Nov./68  -  "Electronic  Data  Inc.  Under¬ 
writing"  (on  reserve). 

Financial  Post,  Dec./68  -  Editorial  and  Article  on  Private 

Placements  (on  reserve). 

R.M.  Buxbaum  "Preferred  Stock  -  Law  and  Draftsmanship",  (1954) 
42  Cal .  L .  R .  243 . 

W.  T.  Mitchell  "The  Auditor  and  Trust  Deeds"  -  March,  1969 
Canadian  Chartered  Accountant  (on  reserve). 

The  Business  Corporations  Act  1970  -  Brief  of  the 

Ontario  Commercial  Law  Subsection  of  the  Canadian  Bar 
Association,  1971  (on  reserve). 

The  Trust  Companies  Association  of  Canada:  Sections  57-62 

of  The  Business  Corporations  Act,  1970  Final  Memorandum. 

D.R.  Herwitz  "Business  Planning  Sample  Problems",  1966 
(on  reserve). 
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Fortune,  February,  1969  "Mergers  and  Conglomerates"  (on 
reserve)  . 

Northern  and  Central  Gas  Corp.  Annual  Reports,  1967  and  1968 
(on  reserve). 

"Rights  of  Creditors  of  Prudential  Finance  against  Trustee"  - 
opinion  of  Counsel  (on  reserve). 

Financial  Post,  Dec.  14/68  "Private  Placements"  Rules  (on 
reserve)  . 

Newspaper  Clippings  on  T.S.E.  Private  Placement  Rules  (on 
reserve)  . 

"Escott  v.  Bar  Chris",  Case  Comment,  (1969),  82  Harv.  L.  R. 

908  (on  reserve)  -  See  also  Securities  Regulation  Coursebook 
for  judgment  and  comment. 

Kaplan,  Piercing  the  Corporate  Boilerplate: 

Anti  Dilution  Clauses  in  Convertible  Securities,  33  U.  of  Ch. 
Law  Rev.  1  (1965). 

Law  Society  of  Upper  Canada,  Special  Lectures  on  the  Business 
Corporation  Act,  1970  (on  reserve). 

Iacobucci:  The  Business  Corporations  Act  1970,  (1971)  21  Univ. 

Tor.  Law  Journal  416-440  and  543-575.  (on  reserve) 

Law  Society  of  Upper  Canada  Lecture  on  Corporate  and  Securities 
Law  ( 1972) 
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